UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB gygbﬁipnovgz'-as-oo?e
PR@@ESSE@ Washington, D.C.. 20549 Expires:  |April 30.2008
Estimated average burden
SEP 1 } zmn FORM D hours per response. ... .. 16.00
NOTICE OF SALE OF SECURITIES _ fSEC USE ONL"r's _
THOMSON PURSUANT TO REGULATION D, o
FINANCIAL SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( D check if this is an amendment and name has changed, and indicate change.)

Offering of shares in TQ Holdings Limited under Regulation D

Filing Under (Check box(es) that apply): |:| Rule 504 [] Rule 505 z| Rule 506 [] Section 4(6) [] ULOE
Type of Filing: 7] New Filing [7] Amendment

1. Enter the information requested about the issuer

Name of Issuer  ( [] ¢heck if this is an amendment and name has changed, and indicate change.) 07077013

TQ Holdings Limited

Address of Executive Offices (Number and Street, City, State, Zip Code} ‘Telephone Number (Jiicluding Area Code)

Bonsall Street, Long Eaton, Nottingham, Nottinghamshire, NG10 2AN 115954 0101 / /\ﬁ

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numbcr Includlng‘Arcal dc)

(if different from Executive Offices) / RFGE\Q \
{

Brief Description of Business 54 bu% 'L\‘Nl

A glebal provider of education and training in the form of services, delivery, project management and techz cal: gqmpmenl é‘
0N

Type of Business Organization B 0
[£] corporation [ limited partnership. already formed ] other (please specify): &) ) 20
[J business trust [J limited partnership, 10 be formed £

Month Year ~
Actual or Estimated Date of Incorporation or Organization: [ [7] [QI7] Actual [ Estimated
Jurisdiction of [ncorporation or Organizatton: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) @_]
i

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an oftering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.301 et seq. or 13 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities

and Exchange Commission (SEC) on the carticr of the date it is received by the SEC at the address given below or if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where To Frle: U.S. Securities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C, 203549.

Coples Required: Fivg (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used Lo indicate reliance on the Uniform Limited Oflering Exemption (ULOE) for sales of securities in those swates that have adopted
ULOE and that have adopted this form. [ssuers retying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1 a state requires the payment ol a fee as a precondition to the claim for the exemption, a {ee in the proper amount shall
accompany this form. This notice shall be lited in the appropriate states in accordance with state law. The Appendix 10 the notice constitutes a part of’
this notice and must be completed.

ATTENTION
Failure 1o file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an avaiiable stale exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, | of 9




A. BASIC IDENTIFICATION DATA

2. Emnter the information requested for the folfowing:
o Fach promoter of the issuer, il the issuer has been organized within the past {ive years;
e  Each beneficial owner having the power to vote or dispase, or direct the vote or disposition of, 10%% or more of a class of equity securities of the issuer.
o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each gencral and managing partner of partnership issuers.

Cheek Box(cs) that Apply: {7] Promater [J Beneficial Owner  [[] Exceutive Officer Dircctor [] General and/for
Managing Partner

Full Name (Last name hrst, if individual)
Samler, Christopher

Business or Residence Address  {(Number and Sireet, City, State, Zip Code)
The Old Rectory, Creeton, Grantham, Lincolnshire, NG33 4QB

Check Box(es) that Apply: [ Promoter [J Beneficial Owner [ Executive Officer  |F] Director D General and/or
Managing Partner

Full Namc (Last name first, if individuah)
Pope, Professor Slephen

Business or Residence Addeess  (Number and Street, City, State, Zip Codce)
14 Chase Lane, Ithaca, New York 14850

Check Box(es) that Apply: [] Promoter [} Beneficial Owner  [J] Executive Officer m Director [[] General andfor
Managing Partner

Full Name (Last name Mirst, if individual)
Jones, Anthony

Business or Residence Address  (Number and Street, City, State, Zip Code)
The Old Hall, Bylaugh, East Dereham, Norfolk, NR20 4QE

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer  [/] Director [ General and/ar
Managing Partner

Full Name (Last name first, if individual)

Gutteridge, Stephen

Business or Residence Address  (Number and Street, City, State, Zip Code)
Silverwood, Lunghurst Road, Woldingham, Caterham, Surrey CR3 7EG

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner  [7] Executive Officer [} Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Keyworth, Victor

Business or Residence Address  (Number and Street, City, State, Zip Code)
29 Padleys Lane, Burton Joyce, Nottinghamshire, NG14 5BZ

Check Box{es) that Apply: [:] Promoter [ Benecficial Owner /] Exccutive Officer m Diirector |:] General and/or
Managing Partner

Full Namc (Last name first, if individual)

Butler, Christopher

Business or Residence Address  (Number and Street, City, State, Zip Code)
g St. George's Drive, Toton, Nottinghamshire, NG 6PR

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [J] Executive Officer  [7] Director [} General andior
Managing Partner

Full Name (Last name first, if individual)
Cope, John Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
74 Northwold Avenue, West Bridgford, Nottingham, Nottinghamshire, NG2 7LQ, United Kingdom

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past [ive years;
e Each beneficial owner having the power to vole or dispose, or ditect the vote or disposition of, 10% or more of a class of equity securities of the issuer,
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply: [:] Promoter [Z Beneficial Owner [:] Exccutive Officer |:] Dircctor D General and/for
Managing Partner

Full Name (Last name first, if individual)
Murray, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
16 Ashworth Crescent, Mapperley, Nottingham, NG3 6BX, United Kingdom

Check Box(es) that Apply: |_—_| Promoter m Benelicial Owner D Executive Officer |:} Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Woods, Simon Russell

Business or Residence Address  (Number and Street, City, State, Zip Code)
Avenue Farm, Main Street, Ambaston, Derbyshire, DE72 3ES, United Kingdom

Check Box{es) that Apply: [J Promoter 7] Bencficial Owner [} Executive Officer [] Director [ General and/or
Managing Partner

Full Wame (Last name first, if individual)

Keyworth, Marilyn Anne

Business or Residence Address  (Number and Street, City, State, Zip Code)
29 Padleys Lane, Burton Joyce, Nottinghamshire, NG14 BZ, United Kingdom

Check Box(es) that Apply: [[] Promoter 7] Beneficial Owner  [] Executive Ofiicer [[] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Evans, Hugh

Business or Residence Address  (Number and Street, City, State, Zip Code)
Clo PO Box 6320, Hawalli 32028, Kuwait

Check Box{es) that Apply: E] Promoter §7] Beneficial Owner  [] Executive Officer [[] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Pope, Sir Joseph Albert

Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Mapperley Hall Drive, Mapperley Park, Notlingham NG3

Check Box(es) that Apply: [1 Promoter Beneficial Gwner  [] Executive Officer  [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Pope, Lady Evelyn Alice

Rusiness or Residence Address  (Number and Street, City, State, Zip Code)
3 Mapperley Hall Drive, Mapperey Park, Nottingham NG3

Check Box{es) that Apply: [) Promoter  [] Beneficial Owner  [] Exceutive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet. or copy and use additional copies of this sheet, as necessary)
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[ B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this oftering? ..o, W]
Answer also in Appendix, Column 2, if [iling under ULLOE.
2. What is the minimum investment that will be accepted from any individual? ... $
Yes No
3. Does the offering permit joint ownership of a single unit? ... ia
4. Enter the information requested for cach person who has been or will be paid or given. dircetly or indirectly, any
commission or similar remuncration for solicitation of purchasers in conneetion with sates of securitics in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer, 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, S1ate, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed I1as Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individual STALES) it ettt et e e emeer s e seme e e m b s emnense st s eecre st s [ All Siates
CT
] O8] [OA] @ [XS] [KY] [CA] Mg [MD [MA] [MO MY [MS) [MO]
OH
WV
Full Name (Last name first. if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States tn Which Person Listed Has Solicited or Intends o Solicit Purchasers
(Check "All States” or Check INAIVIAUAL SLAIERY .oovoviieiiieeeiee ettt st s e e s beme s e b s 4o e s b e eas s e bt s b et bt s ba b bmmetsbeameereann [:] All States
(H1]
MI
Rl B B0 M 1 o O Ma 8 v 0 &9 R
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street. City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States”™ or check iNAiIvIAUAl STALESY .o v e e b e sem et e naans [J All States
AZ
™ UT

{Use blank sheet, or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3,

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” I the transaction is an exchange oftering, check
this box[Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type ot Security Ofifering Price Sold
DIEBL ..ottt e eSS e e s s s $
EQUILY «evreerreeepeeesssesessssseeosessses s set 8t ettt teee e e § 20933400 ¢ 209,334.00
] Common [] Preferred

Convertible Securities (including WaITANIS) ...viviiseviries ittt $ $
Partnership INIETESES ..ot eecr e eecsre e sesem e st e e sessme s et s s e s neenenas S 5
Other (Specity J et et b e ae e b ne st e et e ) 5

TOTAL <. e ey s $ 209,334.00 §_209.334.00

Answer also in Appendix, Column 3, if filing under ULOE,

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0 if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAILE TNVESIOTS 1ottt e steisre bt ieee e ek eaare s saen s st e st e R eas o s E e e s m s e R senr e s b e R naseesesrervrneren 1 §_209,334.00
NON-ACCTEATIEU TIVESLOTS vt et carece e rmees e renes st eeeeas st et ree e et s ettt 0 $_0.00
Total (for filings under Rule 504 0nky) .o h
Answer also in Appendix, Column 4. if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering.  Classify sccuritics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
LT T AT I N O O OO $
RUle S04 i e e e e e s e st s $
TOEl coviieei e e e $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box 1o the left of the estimate.
TrARSIEr AT S FLES oot r st s et eab e bbb e E b e b st e e e s abe e e b e R e et e s e s aEer e e s rens O s
Printing and Engraving CostS ... oemes s e bt renn 0 ¢
LBAL TS conenieee ettt crem s s a st st eass e e ek et st s £ eeeR A4 eSS £ oA A ne e a8 es et s ettt ettt et ne 7 s 25,000.00
ACCOUNLINE FOEE 1ottt e et e dce e et b4 b eds b b s b e emse b sa et ebA bbb s ek aen b s be e b b s O s
ENQINEETing FEES (oot et e e ma e ot e e O %
Sales Commissions (specify finders” fees Separately) oot s ] s
Other Expenses (identify) s g s
TOLAD e e S s aa e e eSS eSSt en e g b O s 25,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumnished in response to Part C — Question 4.a. This ditference is the “adjusted gross 184.334.00
PIOCEEAS 10 LNE ISSUET. ™ Lo et S a bbb s bbb deasr bbb s b b e '

Indicate below the amount of the adjusted gross proceed Lo the issuer used or proposed 1o be used flor
cach of the purposcs shown, If the amount for any purpose is not known, furnish an estimate and
check the box to the left olthe estimale. The total ofthe payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Part C — Question 4.b above.

L

Payments to

Officers,

Directors. & Payments to

Affiliates Others
SAlANIES AN TEES .o etk E R e s anr Rt e s s
Purchase of real CStALE oo e ] B Os
Purchase, rental or leasing and installation of machinery
AN EQUIPITIEII L.ttt etatr et ceem e ae e aase bbb sesemre e aesesreses e easas bbb ebad ot sk b ant£e s e rmamns e e bases retreseasranas s s
Construction or {easing of plant buildings and facilities ..o e s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 184.334.00
{SSUET PUTSUANT 10 @ METEETY coeovivrersiemieserinsertieresimsserreessrerssstsressiensssssrsssnensssesss reesssesesssessianessiesssnrostrinsassssns O $ vy $ ! .
Repayment of indebtedness i s s Os
WWOPKINZ CAPILAL ...vvivemeieee ettt ss et ee st esa et ssesess s st esens et et seeseeas s s sassetesst e eanssesassesessbonens as s
Other {specily): as 0s

....... Os s

ColUMN TOUALS vvvviiv ittt s ey || D 0.00 0s 184,334.00
Total Payments Listed (column totals added) .o s neeene e O $ 184,334.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signied by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
TQ Holdings Limited \[\(‘,\\..Q.)Gé. August2¥; 2007
Name of Signer {Print or Type) Title of Signer (Print or Type)
Victor Keyworth Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constltute federal criminal violations. (See 18 U.5.C. 1001.)
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E. STATE SiGNATURE

1. Is any party described in 17 CFR 230.262 presently subject we any of the disqualification Yes No
PrOvISIONs 07 SHER TUEET oottt et e b ettt s bt EA RS bbb bt B

See Appendix. Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertukes 1o turnish to the state administrators, upon written request, information furnished by the

issuer o offerecs,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satistied to be entitled to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type)
TQ Heldings Limited

Signature

A

Date
August 2, 2007

Name (Print or Type)
Victor Keyworth

Title (Print or Type)

Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-lTtem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-item 2)

5
Disqualification
under State ULOE
(if yes, attach
exptanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL I I
AK
xa | | —
AR L_ | [ ]

——

c I L[]
co ]
cr N
DE ] C_1|C]
DC | | 1]
o [
HI | | [ |
ID | | [:

1A

L

KS

J0DO0URL

KY

LA

|

ME

il
i

L

MS

v: |

MA o

mi | 1

v [ T ] N L |
NI
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

W

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO )
MT I i I_..__l I_ .__I.
NE | | 1 ' |
wl ] |-
NH | | ]
NJ I_]
NM | JI | [
NY Equity, $209,334 | 1 0 $0.00 i [ =]
NC L1

ND

——
L

OH

OK

OR

PA

QUL

RI

58C

——

|
[

2

INiRRNE

54

LT

VT

VA

WA

wv

|
!
L

Wi

I

UL
000
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Ttern 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
w [T
|l L 0
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DICKSTEINSHAPIRG e

1177 Avenue of the Americas | New York, NY 10036-2714
TeL (212) 277-6500 | rax (212) 277-6501 | dicksteinshapirc.com

September 4, 2007

BY FEDERAL EXPRESS

U.S. Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

RE: TQ Holdings Limited — Form D

Dear Sir or Madam:

As contemplated by the enclosed Form D, this letter is to inform you that TQ Holdings Limited, a
U.K. issuer (the “Company”) is preparing to issue 102,339 shares of A Ordinary Shares of the Company
at $2.05 per share for aggregate consideration of $209,334 (the “Offering”) to an accredited investor in
the state of New York. The foregoing figures were converted into U.S dollars from British pounds at
$2.04550 per pound. The Offering is being made pursuant to Rule 506 of the Securities Act of 1933.

Thank you for your attention to this matter. If you have any questions or comments regarding the
foregoing or require any additional information or documentation, please do not hesitate to contact me at
(212) 277-6590.

Encl.

ENp

258670.01
Washington, DC | New York, NY | Los Angeles, CA



